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Enclosed please  find an origina l and thirteen (13) copies  of North County
Communica tions  Corpora tion's  license  transfe r request and supporting documents .

Should you have  any questions  or require  further information, please  contact me  or David
Kle in a t (212) 935-6020.

S ince re ly,

Sara  Rothermel

Enos.
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North County Communica tions  Corpora tion (he re ina fte r "North County") a nd North

County Communica tions  Corpora tion of Arizona  (he re ina fte r "North County Arizona ") by a nd

through the ir representa tive , Kle in Ze lman Rothermel LLP, he reby reques t tha t the  Arizona

Corpora tion Commiss ion (he re ina fte r "Cornrniss ion") approve  the  transfe r of control of

facilitie s -based and resold loca l exchange  and inte r/intraLATA te lecommunica tions

authoriza tions  he ld by North County, as  granted by the  Commission on December 14, 1999, in

De cis ion No. 62128, Docke t No. U-03335A-97-0119, to North County Arizona . As  of lune  8,

2007, the  te lecommunica tions  license  asse ts  of North County were  transfe rred to North County

Arizona , and previous  to tha t da te , North County was  opera tiona l in the  S ta te  of Arizona . In

I

furthe rance  of the  requested transfe r, the  pa rtie s  provide  the  following information:



KLEIN ZELMAN ROTHERMEL LLP

Docke t Control
Arizona  Corpora tion Commiss ion
July 2, 2007
Page 2

1 . THE  P ARTIE S

A. North  County Communic a tions  Corpora tion

North County was incorpora ted under the  laws of the  S ta te  of Ca lifornia  on September

26, 1990. The  principa l business  office  of North County is  loca ted a t 3802 Rosecrans  S tree t,

Suite  485, San Diego, Ca lifornia  92110. North County is  licensed as  a  facilitie s -based provide r

of re sold loca l exchange  and inte r/intraLATA te lecommunica tions  se rvices  in the  S ta te  of

Arizona . North County was  granted a  Certifica te  of Public Convenience  and Necess ity by

Commiss ion Decis ion No. 62128, Docke t No. U-03335A-97-0119, on December 14, 1999.

North County is  pre se ntly providing se rvice s  in the  S ta te  of Arizona . North County is  ce rtifie d to

provide  te lecommunica tions  se rvices  in 14 other s ta tes  of the  Union.

B. North County Communications Corporation of Arizona

North County Arizona  is  a  Ca lifornia  Corpora tion with its  principa l bus ie s 's  office

loca ted a t 3802 Rosecrans Stree t, Suite  485, San Diego, California  92110, and its  Registered

Agents  office , Nationa l Regis te red Agents , Inc., loca ted a t 638 N. 5th Avenue , Phoenix, Arizona

85003. North County Arizona  was  organized on October 12, 2006, and rece ived its  Fore ign

Bus ine ss  Authoriza tion on De ce mbe r 12, 2006. A copy of North County Arizona 's  Ce rtifica te  of

Formation and Fore ign Business  Authoriza tion is  a ttached he re to as  Exhibit 1 and Exhibit 2,

re spe ctive ly.
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11. REQUEST FOR APPROVAL OF TRANSFER OF CONTROL

To accomplish this transfer of control, North County's Certificate of Public Convenience

and Necessity to provide facilities-based resold local exchange and inter/intraLATA

telecommunication services will be transferred from North County to North County Arizona, so

that North County Arizona will become the owner of the subj et license and will have the

authority to provide facilities-based resold local exchange and inter/intraLATA

telecommunication services in the State of Arizona.

Consumers will continue to receive services under the North County name. As such. the

proposed transaction will not in any way disrupt service nor cause inconvenience or confusion to

the customers of North County.

North County and North County Arizona have common ownership. As such, the

proposed transfer of control will have no adverse impact on consumers of the State of Arizona.

To the extent required, the parties respectfully request that the Commission authorize the

instant transfer of control request as summarized above and that the Commission grant any and

all authority required to accomplish this end.

Should you have any questions or require additional information, please contact me at

your convenience.

David O. Klein
Eno .
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State of California
Secretary of State

I, BRUCE McPHERSON, Secretary of State of the State of
California, hereby certify:

That the attached transcript of i page(s) has been compared
with the record on he in this office, of which it purports to be a copy, and
that it is full, true and correct.

\)REK4
IN WITNESS WHEREOF, I execute this
certificate and affix the Great Seal of the
State of California this day of
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BRUCBM¢P1~1ERSON
Secretary of State
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ENDORSED I FILED
in the ofllce of the Secretary of State

of the State of Calffomia .

OCT 1 2 2008

ARTICLES OF INCORPORATION

OF

NORTH COUNTY cownv1un1cATI0ns  CORPORATION
OF ARIZONA

1. The  name  of this  corpora tion is : NORTH COUNTY COMMUNICATIONS
CORP ORATION OF ARIZONA.

2. The  purpose  of this  corpora tion is  to e nga ge  in a ny la wful a ct or a ctivity for
which a  corpora tion ma y be  orga nize d unde r the  Ge ne ra l Corpora tion La w of Ca lifornia  othe r
tha n the  ba nking bus ine ss , the  trus t compa ny bus ine ss , or the  pra ctice  of a  profe ss ion
pe rmitte d to be  incorpora te d by the  Ca lifornia  Corpora tions  Code . .

3. The  na me  a nd a ddre ss  in the  S ta te  of Ca lifornia  of this  corpora tion's  initia l
a ge nt for se rvice  of proce ss  is :

Todd Lesser
3802 Rosecrans Street, #485
San Diego, California 92110

4. This corporation is authorized to issue one class of shares, which may be
designated "common shares." The total authorized number of shares which may be issued is
one hundred thousand (100,000) shares.

5. The  lia bility of the  dire ctors  of the  corpora tion for mone ta ry da ma ge s  sha ll be
e limina te d to the  fulle s t e xte nt pe rmiss ible  unde r Ca lifornia  la w.

6. This  corpora tion is  a uduorize d to inde mnify the  dire ctors  a nd office rs  of the
corpora tion to the  fulle s t e xte nt pe rmiss ible  unde r Ca lifornia  la w.

Dated: October 12, 2006

8°

FeW
9 Todd Le sse r, Incorpora tor

if*
Q

av cs



EXHIBIT 2



ubrmr/zuwr 49:41:33 2123hb83h2 1 H!:.I<l;&i4'-'\ H15 paw; 01

num G. MGl\i£lI.
Ehznmihri Dlrscior

cola M1$3IQNEW$
JEFF HATcrl-s4\LLsn l Ohdnnnn

w1u.l.IAnl A MUNDSLL
MIKE GLEASDN

KHI8'l'ln K- MAYER
BIRRT WONG

AmzonA CDRPGRATION ccrmlvtlsslon
MKVID nnnsn

Dirucian84l-paratlans Diviaiun

December 19, 2096

gg8 3338.83 4:oalu:»1wy Mr:
638 M n':l::n='u'aI.Aw:
pnnnnrx. As 85003

BE: NDRTI-I couwrsr cQmn4tmlcm=:ons consonmrrow GF mnzzoxza
F i l a nmnherz F13304733

we are pleased 1:4 ratify you than y-:zur application far Authority
to transact business in MArianna has B AppRo*!.l1Ib for
the ent i ty referenced al ive »

may

§1*is1a'ea£i8a"&€¢s£ 5e*xa"a*1f¢ez4a"15a'¢»a1="és="§s§a9ai"3=.aa§kati6a :1.n"'£89
county of  the Cameo place :Rf  bus iness in Amiznnn.  ea f i led with
the €:¢atnwnnisaa5.nn f o r  t h r e e (3) a¢n.secut5.ve publicat ions. A  l i s t :
o f  a c c e p t a b l e  n e w s p a p e r s  i n  e a c h  c o u n t y  i s  a t t z a n b e d  a n a l  i s  8 1 s » : >
p a s t e d  n m  t h e  C c u n n n u n i s s i u n  w e b  s i z e .  p u b l i c a t i o n  m u s t  Z e a
completed W ITHIN srxunr (60) :mis  ad an af f idav it  f rom the
newspaper,  evidencing such gaublicsat ian, must be delivered to the
Q o m r a i s s i o n  f o r  t i l i n g  W I T H I N  I v x n w s v m r  ( 9 0 )  D A Y S  f r o m
necemnber 19, 2806, which is the date the dauuxment was processed
and app::~o'v~ed Fm: filing by the Idnarunission.

Most: carpwrations traxasaating huainass in Arizona are required
1.2¢ t i l e  a n  A n n u a l  R a p p o r t :  w i t h  t h e  c t o m n i s s i o n ,  c a n  t h e  a n n i v e r s a r y
of the data of incqsrpcnzatian. snaula  the x  par t  fa i l two arrive
approuczlmnualtely two :ninths p r io r  t o  t h e  d u e  d a t e , rsantact thug
i2c:ln\nnnissd.¢.:>n. C n z p o r a t i c n a  m u s t  : n o t i f y  t h e  C c n m n i s s i o n  : l n l r n x e d i a t e l g r
( i n writing) if tzhay change thai:  corporate address, statutory
agent or agent address. Address change nraers :met be escacuted
(signed) by a corporate of fizzer. Prnstal £¢:>:=1~=rarv:15.ng ardors are
no t  s u f i ie ian t  .

Periodically check Ccmunission records regarding your curpnxatzlon
ate www.azae.9ov/carp. :cf you have quesizicans or need of forth:
infozmatifsvn, please contact us at. (602) 542-3026 in Phnenisr,
(528) 628-8560 :Lm Tucson, or 'reals area (ériznma residents only)
1-800-345-5B19.

Sinueraly,
Blanca Espioo
Elrunliner, Corpuratinms division

1940 wesT wasxmerou, pnnauxx, An1:cnA8G¢6?»~2§9§ I AND wast actress srn§ET. mcsun. AREOHA as1m4847
vlvnu.on.dill.lz.nln9l191843~3185
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The name of the corporatiauia- #arch Go#mty__uumumEi¢:atLu»us ¢2o1:pox:a t i .nn  i i

A(n) C9\if=arnia , , Corpnrafian Ax l soua

(State. Province or Country)

WI. m n foreign norpcwalinn eumnxiy whorizefiw transact business in A1-imma Md must
:we file this Appflmlnn rum- new Auihafity pursuant an A.n.s. § 10-1504 became we: haw
¢hsnge¢1 ha fblhvwlNg in cur domicita ju1°Isd1ctl:m:
E! nor utuzl uorpnram name (cir the: name mwclcr which we originally obtained authority in

Arizona).
0 TM perks of out duration.
cm The state, vrovinoe gr anuntry ofmn- invwm01'MiO*-

Tlw texas# nxmv.: of the threégn wrpnrWian in:

1141 N027 PUBLISH .
1'mssn<r11or4 t i '7 APPLIGATIQN Fun Atnxwnrrv
L lm mm§§m 530'-I 33 ,_ 581)1~n.Ar4sAcr wsnwnss

mM °°"'"'"¢? wit ch:wpnfnrle in n; i
may ht "cornlca'nr.lQn."
Wsuainiinn *'
'°¢9§¢zpumy," "limi$8."
"1n¢os'powved" Rf an
nhbreviniion et' my of

° ','¥ We arc a foreign ccrpvmtion applying for authority w uanwa business In the awa of Arizona.

of lradulame M .
&ud¢1na*. much
Dwysrutlnn Rf
Twlwzme I-luids
84111. ̀ l*'y¢uv name is
nut avdlnblr for fun in
Axfizaom. you rnwl
adapt n Iiulitleul nama
and Frvvidw n
Mo nd-nn adopting :ha
n8m81 which must bu I.
oxnuvtcd by :M .
owpomxlmu Semumw. North Guurrty ¢'JQrr1rI*iunlc:=utloras Gnrpuratinn of Arizona

Iflbewe now: Gfthc Mags: wrpbratlnm is no: available For use In this sure. ism the
54i:14-.\s name adoiwed for was by the wrparnion inAriana Is:

(FN)-

z. 'ha mum:o§'lhu=aware. pfovtncn <n country In which ha t'urdgn corporation la Ineoupcuwd la:

caufumi8

3. The faveign corporationwas ltuxarpnrntud y»~ the12 day of Gctabn

2008 andthe period n{' IN duration in: perpetual

s

I

3. Ye must gmvicle
thetotaldun don in
years Rn' which 9011!
¢:wpan'nl4fm WM
famed lo mmiwra. if'
pnrpnmgi uaezanulon.
so indiurte in this
susan. Ufmoi haaw
blank, or sure not
arppL\abk~

4. The street addressof the prinuipasi oft'w of the Foreignv':¢rlx'»rat!<>n Inthe nm, province nr
county wfiis inworpo1u.da11 Is'

8802 Ruseurans Street

Suite 486

son Diego, GA92110
5. The ltanslary ague
mu2i parouide hum a
pllyxsiunland Mni1+.ng
nddms. Hmmtury
ngsnx has 1 PD. Bax,
the lissy must :Ian
1=fv1*i:l¢ n physical
éeloriptlanoft fair
annul addwazl*
lwariutm

The nuns and nrwn Mdwss nfthe siniutan-y 1188n2 tat' the foreign cnarucrazion in MArianna is:

National Rmglstwéd Aleuts, Ina.

638 North FI1).t\*A,7/9644

phoenix. AZ B51303
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The strut nddrese nfthe known plane of buainqsn of the foreign mrpwatian in Ariwxvlsa IF
IDIFFERENT Brurrb Rh: WWI address Rf the seamark nzaan Is:

$ 8 ; S.b. TM Annum! Repeat and gst1¢1°a»3 aurrcspondenoe should M mailed to the adchess awslfwd

Rspwt5h¢1.1au= -
maiksd.

above in aectianfl X or 5a

6. tr MY purpuw of
war wrporatinn has
My l i rdwl iwns MM
ragnrd Lm this seedier,
so indieniz. Ifni .
sue nm Iimlnutinna or
knee hick.

The purpoun of she oor¢or4t#on is in engage in any and all lawful bilsin¢98 in which
ceryrpclratlnna may engage In theaiaze, provinrx or wolfy under whose law814 foreign
corporation is inonrpnrabzd. with tlwfoilowing limitations If any:

7.

[title]

I

The names and ws I buswass mdressas nfutaa :urns dlracwn and u*Hl<=ers l:7Fth\e t`nr::i511
uvrpnratinn are: {Attn¢:h additional shawl lf nlzcesaaly.)

Tadd Lewsiser Pres ident

3802 Ruseurans Streret, Sta. 485

San Di.*.S»;, CA, 92110

Todd Lessor

. 380212.os¢e¢xa:ns Stncet, Ste. 485

San I f f ies t ,  CA 9211o
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Address:

cw, so-»==. Zip:'
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{title.]
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In
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shares of
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9. shares, 389411i3449 as foll¢\»vs:'DO nor PUBLISH
THT5 snsrromw

U r

9. The w.a¥ nu1vlh==°of
issued:haw canwf bu
wn}Al9

The iofdgn curpnrutian has issued . ' 1 Q69 DO

.I Q W W shares of *» .

Wm ID nm par vale or par valueare

........ shams of -

nu par valuer orpar value ¢af8 '

almrcs Rf

no pus: vlalun or pew vslu~e nf$

[class or min) ask we

p¢r sksfc.
[¢lalss urwieal men at

_ per share.

[arm ear srrdcs] stuck at

pa' ahnrn.
1114 A'ppli¢a$i~an
must 86
aacumpanivsd by t%\e .
F¢§1¢wins= A
C¥ftiH¢At¢ Vt"
Ibiaatosum, mennuuud
within BD days 9?
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C<>mmi$$ian, by a
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c s f f i w

19. The alaaractar QT hvainuss Me foreign nfsrporaticm iniiiaily inwards LT Wném inMWAS is:

TO provide telephzm..e nervlues .

DATED this4 3 of Nefvemiaer .. 2906.
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Evincutad by .. .-
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FAX 54,p14m4t=.

[¢p¢1qMI] [oplinnal]
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impartSusy
auiheszticstad {wlth9i%
GD may,} by the ACCEPTANCE QF Appon4Twznu-r av ~'8TAT'UTOR'Y AGETTI"
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w=wr¢s in mu same, rffcctivo fla 4' "" ' 2006
prov%rl<>e or winery .
under whcae lawn
cher ¢orparaf!rm is
lnnurmmnwa.

w ¢ W a v e : u b e r .. 42 .
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acmsem £9 Thu
ipptbilabnenlb y
en¢outin§ G14
::c+nsent.l

Dalia Taiientu, Asst. Sway.
[Print Numb]
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